
approval, permit or authorization of, or declaration to or

filin9 with any governmental or regulatory authority, or any

other third party, i8 required (a> to consummate this Agre.ment

and the transactions contemplated hereby, (b) to permit Seller

to •••1qn or transfer the As••ts to Buyer, or (c) to enable

Buyer to conduct the business or operations of the station.

3.8 Trademarks, Trade NID•• And copyrights. Schedule 3.8

is a true and complete list of all material copyrights, trade

mar~., trade nam.s, licens•• , patent., jin91es, privileges and

other similar intangible property right. and inter••ts (exclu

sive ot those required to be listed in section 3.4 t'Licenses")

for which registration has been applied or issued to Seller,

and which is used or useful in the conduct of the business or

operations of the stAtion, all of which are valid and in good

.tanding and, to Seller's knOWledge, uncontested. Seller is

not aware that it i. intrinqinq upon or otherwise aetinq

adversely to any trademarks, trade names, copyriqhts, patents,

patent applications, know-how, methods, or processes owned by

any other person or perSOft8, and there i8 no claim or action

pending, or to the knowledge of Seller threatened, with respect

thereto.

3.9 Financial statemente. Seller has delivered to _Buyer

balance sheets and statell\ent8 of income ("Financial state

ment.") tor the twelve-month period ending November 30, 1993,

which Financial statements are prepared on an accrual basis in
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accordance with generally accepted accounting principles

consistently applied, are true and correot in all material

respects, and present fairly the operating incomo and financial

condition of the station a~ of their r.spective dates and the

results of operations for the period. then ended. Between the

d~to of Novomber 30, lyg3, and th@ date or t.his A9reement,

there has baen no .aterial adversQ change in the tinancial

condition and op.rations of the Station.

3.10 Insyrance. All of the tangible property inCluded in

the A••ets is insured against loss or damage in amounts be

lieved by Seller to be adequate and generally in accord with

custom in the broadcast industry. schedule 3.10 comprises a

true and complete list of all insurance policies of Seller

which insure any part of the Assets. All policies of insurance

listed 1n Schedule 3.10 are in full force and effect. Ouring

~he three-year period ending on the da~o ho~oof, no insurance

policy of Seller on the Assets or the station has been cancel

led by the insur~r and no application of Seller tor insurance

has been rejected by any insurer.

3.11 Reports. Ail retu~ns, repor~~ and statements which

the station is currently required to tile with the FCC or with

any other governmental agency have been filed and will be filed

as of the Closing Date, and all reporting requirements of tho

FCC and other governmental authorities having jurisdiction

17



thereo~er have been complied with.

3.12 Employee Benefit Plan.. Schedule 3.12 contains a

complete list of all employees of the Station and a description

of all compensation arrange.ent. affecting them. SchedUle 3.12

also oontains a true and complete liat as of the date of this

Aqree.ent of all employee b.n.tit plana or arrang.ments appli

cabl. to the employ.es ot S.ller employ.d at the Station and

all fixed or ~ont1ngent liabilities or Obligations ot Seller

with r.spect to any person now or tormerly omployed by S.ll.r

at the station, includin9 pen.ion or thrift plans, individual

or supple~ental pension o~ accrued compensation arrangements,

contributions to hospitalization or other health or lite

insurance programs, incentive plans, bonus arrang.ments and

vacation, ~ick 16Ave, disability and termination urr~ngemcntG

or policies, inclUding workers' compensation policies. Seller

ha. furnished Buyer with tr~~ and oomplete copies of all

employee handbooks, employ•• rules and regUlations, all appli

cable plan c1ocument&, trulIIL c.1vuumenta, in.urcmco cont.ract.,

contracts with employees, and summary plan descriptions of the

written plans and arranqements listed in Schedule 3.12, and

with d.scriptions, in writing, of the unwritten plans and

arrangements listed in Schedule 3.12. All employee benefits

and welfare plans or arrang.ments listed in Schedule 3.12 wero

established and hav~ bRAn flxftcuted, managod and admin1.ter~d

without material .xception in accordanc. with all applicabl~

18
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r~uir~ments of the Internal ~.v.nue Code of 19i6, aG amonded,

of the Employee Retirement Income security Act ot 1974, as

amended, and ot other applicable laws. Seller is not aware of

the existence or any qovernmental audit or examination of any

such plans or arranqaments or of any facts which would laad it

to bGliRVA that any such audit or examination i8 pending or

threatened. There exists no action, suit or claim (other than

routine claims for benefits) with r ••pect to any of such plans

or arrangements pending or, to the knOWledge ot Seller, threat

ened aqain.t any ot such plans or arrangements, and Seller

po•••••es no knOWledge of any facta which could give rise to

any &uch action, suit or claim.

3.13 Labor Relations. Seller is not a party to or sUbject

to any colleotive bar9aininq agreements with respect to the

Station except •• described in Schedule J.6 hereto. Seller has

no written or oral contracts or .mployment with any employee of

the Station, other than (a) oral employment aqreement~ termin

able at will wit~out penalty, or (b) those listed in Schedule

3.6 or Schedule 3.12. Seller has provided Buyer with true and

complete copies of ~ll such writ.t.An r.nnTr~rts ot employment.

Seller, in the operation ot the station, has complied with all

applicable laws, rules and regulations relatinq to the employ

ment of labor, including those related to wages, hours, collec

tive bargaininq, occupational safety, discrimination, and the

payment of soolal security and other payroll related taxes, and
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it has not received any notice olleqinq that it has tailed to

cOMply in any material respect with any such laws, rules or

regulations. No controversies, strike., disputes, or proceed

inq8 are pending or, to the best of Seller's knowledge, threat

ened, between it and employees (singly or collectively) of the

Station. No labor union or ot-her oolleotive barq4ining' unit.

repr•••nts or, to the best knowledge of Seller, claims to

represent, any of the employees ot the station. To the best

knowledqe of Seller, there is no union campaign being conducted

to oolioi~ ca.rda 'l:'''~ cuulIluj'."tt loo a.uthor1ze a union 'Co request

a National Labor Relations Board certifications election with

respeot to any ot Seller's employe•• at the Station. Seller

shall pay prior to the CloainQ Date any severance pay due to

Seller's employe•• of the Station.

3.14 Toxes. Seller haa filed or caused to be filed and on

the Closing Date will have tiled or caused to be filed all

federal, state and local income tax returns and oIl other

tederal, state, county, local or city tax and franohise return~

and reports which are required to be filed, and it has paid or

cau.ed to be paid and prior to the Closing Date will have paid

all taxe., interest, penaltie8, assessments and deficiencies

8hown on said returns or on any tax assessment received by it

to the extent that such tax•• , interest, penalties, assessments

or deficiencies have become due, or has set aside on i~s books

reserves (segregated to the extent required by sound accounting
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practice) deemed by it to be adequate with respect thereto. No

events have ocourred whioh could impose on Buyer any transferee

liability for any taxes, penalties, or interest due or to

become due from Seller.

3.15 Claims And Legal Actions. Except (I) as set forth in

Schedule 3.15, and (b) for any investigations and rule-making

proceeding_ generally affecting the broadcasting industry, and

(0) for KM Dockot NQ. 93-56 and aetions relatinq thereto, there

i_ no litigation, claim, 18qa1 action, counterclaim, ~uit,

arbitration, governmental investigation or other legal, admin

istrative or tax proceeding, or Any other deoree or jud~ent,

in progress or pending, or to the knowledqe of Seller threat

ened, aqainet or relating to Seller, the Assets, or the busi-

n••• or operations of the stAtion, or the Agreem~nt or consuro

mation of the transactions contemplated hereby, nor does Seller

know or have reason to be aware of any basi. for the same.

3.16 k9mpliane. with Laws. Except for the matters at

issue in HM Dockat 93-56, Sell.r ha. substantially complied

with (a) the Licenses, and (b) all applicable federal, state

and local laws, rules, regulations and ordinances. To the best

of Sall.r'. knowl.dg" neither the ownership or use of its

properties nor the eonduct of the business or operation$ of tho

~~A~;nn r.nnf'ir.~~ in ~ny mNt.Ar1Al WRy with t.hA rightR nf any

other paraon, firm or corporation.

J.17 ~onduct of Buain••• in Ordinary Coyrse. Between
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November JO, 1993 and the date of this Agreement, Seller has

conducted the business and operations of the station only in

the ordinary course and haa not:

(a) suttered any Material Adverse Change in the

business, asseta, properties, condition or prospects (financial

or otherwise) ot Seller or the Station, inclUding any damage,

destruction or loss affectinq the Assets;

(b) Made any material increa•• in compensation pay

able or to become payable to any of the employees of Seller, or

any bonus payment maae or promised to any omployee ot Seller,

or any material change 1n personnel policies l employee benefits

or other compensation arrangements attecting the employees of

SQl.lor, Clxe.pt: a. disclosed in SchedulAR :l.f\ or 3.12; or

(c) Made any aale, assignment, lease or other trans

r.,L u£ CUI} uf Sw.11IltL' iii !-''''Vl-'tsl- Llt:D UUltsL UJGU it', th.6 l"ACL-ma.l end

usual course ot business with suitable replacements beinq

obtain.d therefor.

3.18 Full p~.Cloaur.. No r.pr.sentation or warranty made

by Seller herein nor any ot the exhibit. or schedules hereto

contains or will contain any untrue statement of a material

fact, or omits or will omie eo aeaee any material fece kaowa to

Gelle~ and required to mako thQ gt~tQmQntg herein or thoroin

not mi.leadinq in liqht of the ciroumstanoes under whioh they

are made.

3.19 fYblic In,pection rile. The public inspection tile
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for the station is located at the Weber county public Library,

Z464 Jefferson Avenue, Oqden, Utah, and i. in oompliance with

the requlations of the FCC relatinq thereto. The pUblic

in8pect1on tile contains the original or copi•• of all applica

tions, reports, i ••ues/program report. filed at the FCC and

other document. and record. relatinq to the operation of the

Station which are required by the FCC to be in the public

in.pection file.

SICTION 4

RVUSBNTATIQHS ANP WABJWr1'IIS OF IUYD

Buyer repre.ent. and warrants to Sellor as follow.:

4.1 organisation, standing and Authority. Buyer i. a

corporation duly organized, val1dly existing, and in good

standing under the lawa of the State of utah, and .hall be, at

Closin9, qualified to conduct busin••• in the State or Utah.

Buyer has all requisite corporate power and authority to

execute and deliver this A9ree.ent and the doouaent. contem-

plated hereby, and to perto~ and co.ply with all o~ the terms,

covenants and conditions to be performed and co.plied with by

Buyer hereunder and thereunder.
" ~

4.2 Authorization ,04 liMing ObI iSl'tiOD. The execution,

delivery and pertor.ance of thi. Agr••••nt by Buyer have been

duly authorized by .11 nee••eary corporate actiofta on the par~

ot Buyer. This Aqr....nt h•• been dUly executed and delivered
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by Buyer and constitutes the 189al, valid and bindinq obliga

tion of Buyer, enforceable aqainst Buyer in accordance with its

term. except as the enforceability hereof may be affected by

bankruptcy, insolvenoy, or similar laws affecting creditors'

ri9hta generally, or by court-applied equitable remedies .

•• 3 Ablenc. of conflicting A~rcementl. Subject to

obtaininq the Consents, the execution, delivery and performance

of this Aqreement and the documents contemplated hereby (With

or without the givinq of notie., th. lapse ot time, or both):

(a) does not require the consent ot any third part~; (b) will

not conflict with any provision ot the Articles of Incorpora

tion or Bylaws of Buycr; (c) will not conflict with, result in

a breach of, or constitute a default under, any law, jUdgment,

order, injunction, decree, rule, regulation or rUling ot any

court or qovernmental instrumentality, Which is applicable to

Buyer; and Cd) will not conflict with, constitute grounds tor

termination of, result in a breach of, constitute a default

under, or aocelerate or permit the acceleration of any perfor

mance required by the terms ot, any agreement, instrument,

licensc or permit to which Buyer 15 a party or by which Buyer

may be bound, such that Buyer could not acquirA or operate the

Assets.

4.4 Qualifications o( Buyer. Except as qualifi.~ below

in thiQ Section 4.4 with r ••p.ct to Buyer'S qUAlifications

under tho FCC's distress sal. policy, Buyer is leqally and
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financially qualified to be the assignee of the FCC Licenses

hereunder, and it is not engaged in any proceeding with the tee

which would prevent the ABs!qnment of the FCC License. hereun

der, nor i. it aware of any claim which would result in such a

proceeding or which would prevent the sale contemplated hereby.

Buyer seeks to acquire the As.ets and the Licenses pursuant to

distre•• sale policy of the FCC and will make good faith

efforts to comply with fCC requirements pertaining to owner

ship and control of Buyer. To the beQt of Buyer's kno~ledge,

after consultation with FCC counsel, Buyer is a minority

controlled corporation, however, Buyer makes no guaranty that

the FCC will tind it to be a qualified a•• igne. of the FCC

Licens•• under the Commission'. minority ownership di5tr.ss

sale policy.

~.5 Litigation. Except for mattera affectinq the broad

castinq industry generally, no judqmant is issued or outstand

ing aqainst Buyer, nor ia any litigation, action, auit, judg

ment, proceeding or investigation pending or outstandinq before

any forum, court or governmental body, department or agency of

any kind, or to the knowledqe of Buyer, threatened, to which

Buyer i. a party, Which has the stated purpose or the probable

effect of enjoining or preventinq the consummation ot this

Agreement or the transactions contemplated hereby or to recover

damage. by reason thereot, Which questions the validity of any

action taken or to be taken pursuant to or in connection with
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this Aqreement, or which would prevent Buyer trom beinq quali

fied to be the a ••1gnee of the Station's FCC Licenses or from

consummating the transactions contemplated hereby. In the

.vent of the commenc.ment ot any suoh proceeding againat Buyer,

Buyer shall use ita rea.onable and beat efforts to seek removal

or di8missal thereof within ninety (90) days of .uoh commence

ment, and Ihall notify Seller of 8uoh proc••ding.

4.6 In.olvency. No insolvency proc••dinq. of any charac

ter ~nclud1nq, without limitation, bankruptcy, receivership,

reorqanilation, composition or arranqement with creditors,

voluntary or involuntary, affecting Buyer or any of its assets

or properties is now or on the Closing Date will be pending or,

to the knowledge of Buyer, threat.n.d. In the event or the

co.mencement of any such proceeding against Buyer, Buyer shall

use its reasonable and best efforts to seek re~oval or dismiss

al thereot within ninety (90) days ot such commencement. Buyer

shall not have taken any action in contemplation of, or Which

would constitute ,the basis tor, the institution ot any such

insolvency proceedings.

SECTION !5

COVENANTS or SELLER

5.1 Pre-Closing Covenants. Except as contemplated by

this Agreement or with the prior written consent of Buyer,

between the date hereof and the Closin9 Date, Seller shall

operate the station in the ordinary course of business in
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accordance with its past practices (except where such would

conflict with the tollowinq covenants or with Seller'g other

obligation. hereunder), and abide by the follo~in9 neqative and

affirmative covenants:

(a) Negatiye Coyenant.. Saller ahall not do any of

the tollowinq:

(1) Compensation. Incre,s. the compensation,

bonuses or other benefits payable or to be payable to

Any person employed in connection with the conduct of

the business or operations of the station, except in

the ordinary cour•• ot bu.in••• ;

(2) contracts. Except in the ordinary course

of ~usines., enter into any trade or barter contracts

whereby the station would be obligated to provide

broadcast time tor other than cash (except where the

Station'S obliqation to provide time under such trade

and barter contracts is fulfilled on or prior to the

Closing Date); modify or amend any of the Assumed

Contracts except in the ordinary course of business;

or enter into any new contracts except in the ordi

nary course of businessi

(3) Dilpo.it12n of A•••t!. Sell, assign,

lea,e or otherwi.. transfer or dispose of any ot the

Assets, e~cept tor assets consumed or disposed of in

the ordinary course of business, where no lonqer used
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or u.eful in the business or operations ot the Sta

tion or in connection with the acquisition of re

placement property of equivalent kind and value;

(4) Enoumbr1nc.,. Create, assume or permit to

exist any claim, liability, mortgage, lien, pledge,

condition, oharge, or enoumbranoe of any nature

whatsoever upon the A•••ts, except tor (i) those in

exi.tence on the date of thi. Aqreement, diaclosed in

SchedUles 3.5 and 3.6, and permitted by Section 2.6,

3.5 or 3.6, and (li) mechanics' liens 4na other

similar lien& which will be removed prior to the

Closinq Date;

(5) programming. Make any material changes in

the Station's programming policies, except such

chang•• as in the good faith jUdgment ot the Seller

are required by the public interest;

(6) LieenlBI. Do any act or fail to do any act

which might reAult in the expiration, revocation,

suspension or modifioation of any of the FCC Licens

e., or fail to prosecute with due diliqence any

application. to any governmental authority in qonnec

tion with the operation of the Station;

(7) Right.. Waive any material right relating

to the station or the Assets;

(8) N~ Inconsistent Actio~. rake any action
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which is inconsistent with its obligations hereunder

or which could hinder or delay the consummation ot

the tran.action. contemplated by this Agreementj

(9) Facillti... Chang. the Station's call

letters, modify the Station's facilities, apply tor

any permits with the FCC or, except as may be rea

sonably required by Seller to operate the Station in

accordance with the usual and ordinary course of

business consistent with past practic•• , make any

material changes in the Station'. buildings, lease

hold improvements and other improvements, except as

required hereunder;

(10) CQllect~ve BargAining Agreement. Enter

into any collective bargaining Agreement covering

employeea of the station containing d provision

requiring its as.ignment to and assumption by a

purchaser of the Station;

(11) Corporate Charter. Change its corporate

charter or bylawB in any way which would adversely

affect it$ corporate power or authority to enter into

and perform this Agreement, or which would otherwise

adversely affect ita performance under this Agree

ment; or

(12) Default. Do, or fail to do, any act which

will cause a material breach ot, or material default
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under, or termination of (except for termination in

accordance with the term. of such agre.ment), any

contract, agreement, lease, commitment or obligation

to which Seller is a party or by which Seller is

bound and which i8 to be assumed by Buyer hereunder.

(b) Att1rmative CpyenAnt,. Seller shall do the

following:

(l) Ace••• to Information. Allow Buyer and its

Authorized representative. reasonable access at

Buyer's expense during normal business hours to the

A.set. and to all other properties, equipment, books,

records, Contract. and documents relating to the

station for the purpo.e of audit and inspection, and

furnish or cause to be furnished to Buyer or its

authorized representatives all information with

respeot to the affairs And business of the Station as

Buyer may reasonably request, it being understood

that the riqhts of Buyer hereunder shall not be

exercised in such a manner as to interfere with the

operation of the business ot Seller; provided that

neither the furni'hinq ot auch information to Buyer

or its representatives nor any investigation made

heretofore or hereafter by Buyer shall affect Buyer's

right to rely on any repr••entation or warranty made

by Seller in this Agreement, each ot which shall
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survive any furniahing of information or any investi

qationl

(2) MAintenlnc. of A•••t.. Maintain all of the

Assets or replac.menta thereot and improvements

thereon in good condition (ordinary wear and tear

excepted), And ua., operate and ~aintain all of the

above assets in a reasonable manner, with inventories

ot spare parts and expendable supplies being main

tained at levels consistent with past practices;

(3) InsUrAnce. Maintain the existing in.urane.

policies on the station and the Assets;

(4) Consents. Use its reasonable efforts to

obtain the Consents;

(5) preseryatiQn of Business. Use its reason

able efforts to preserve the business and audience of

the Station AnQ ita pre••nt relationships with sup

pliers, customers and others having business rela

tions with it, and continue to conduct the financial

operations of the Station, including its credit and

collection policies, with the same effort, to the

same extent and in the same manner as in the prior

conduct o( the buain••• of the station;

(6) NotifioAtion. promptly notify Buyer in

writinq of any unusual or material developments with

r ••pect to the bu.in••• or operations of the station,
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and of any material change in any of the information

contained in Seller's representations and warranties

contained in section 3 hereof or in the sohedules

hereto, provided that auch notification shall not

relieve Seller of any obliqations hereunder;

(7) Trade Ind Bortor Aqreements. Use all reas

onable efforts to provide prior to the Closing ~ate

the adv.rtisinq tim. due under any trade and barter

agr••m.nta Ii.t.d in Sch.dul. 3.6;

(8) ~Qntract.. On the Closing Date, deliver to

Buyer a list of all Contracts ent.red into b.tween

the date ot this Agreement and the Closing Date of

the type required to be listed in Schedule 3.6, to

qether with cop!•• of auch Contracts;

(9) CompliAnCe with Lows. comply with 011

rul•• and requlations o~ the FCC, and 011 other laws,

rUles and regUlations to which Seller, the Station

and the Assets are SUbject;

(10) Payment,. As ot 12:01 a.m. on the

Closing Date, make or provide all payments, services

or other consideration. then due under the contracts,

aqr••ments and lea8es to be asai9ned to Buyer hereun

der;

(11) T!xos, otc. Payor cause to be paid or

provided tor all income, property, sales, use,
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franChise, excise, soclal security, withholdinq,

work-~en/s compenaation and unemployment insurance

taxes and all other ta~eB of or relatin9 to the

station, the A••ets, or the employees, required to be

paid to city, county, tederal and other qovernmental

unite prior to the Closing Date;

(l~) signal. Take all 8tep8 reasonably neces

sary or appropriate to protect the station's broad

cast signal from any known interference from other

stations which i. objectionable under the FCC'.

rule., including, without limitation, the f111n9 of

any and all necessary pleadings with the FCC to

prevent 8ame from occurring;

(13) Licen,e,. "aintain in full torce and ef

foct, or renew when required, all licenses, permits

and authorizations relating to the station;

(14) Public Inspection file. Take all steps

necessary to ensure that the Station" pUblic inspec

tion file complies with the rules and regulations of

the FCC relatin9 thereto, and contains originals or

copies of all document. required to be included

therein;

(15) kgDaummation. On the Closing Date, trans

fer, convey, assign and deliver to Buyer the Assets

33



as provided in Section 2 of this Agreement;

(16) look. ond Rlcordl. Maintain ita books and

recordl uled in the operation of the station sub

stantially in aocordance with past practices; and

(1') Financial Information. Furnish to Buyer

within titt.,n (15) daYI after the end of each month

between the date hereot and the Clo5ing Date a state

ment of income and expense tor the month then ended,

and such other financial information (inclUding

information on payables and receivables) as Buyer may

reasonably r.quelt and Which is prepared in the

ordinary course of business, all of Which financial

information shall be prepared in accordance with

qen,rally accepted accounting principles conalatently

applied.

5.2 Post-Closing Coyenonta. After the Closing, Seller

will take such actions, and execute and deliver to Buyer such

further bills of-sale or other transfer documents as, in the

reasonable opinion of coun.el for Buyer, may be neces5ary to

ensure, complete and evidence the full and effective transfer

of the As••ts to Buyer purluant to this Aqreement.

SECTION 6

QOVENANTS Or BUYER

6.1 Pre-Closing Covenant§. Except as contemplated Dy

this Agreement or with the prior written consent of Seller,
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between the date hereof and the Closing Date, Buy~r shall abide

by the following negative and ~tfirmat1v. covenants:

(4) Negative covenanta. Buyer shall not do any of

the following:

(1) No Inconsi.t.nt Action. Take any action

which is inconti.tent with ita obligation. hereunder

or which could hinder or delay the consummation of

the transaction contemplated by this Agreement; or

(2) corporot. Charter. Change its corporate

charter or bylaws in any way which would ~dversely

affect its corporate power or authority to enter into

and perto~ this Agreement, or which would otherwise

adversely affect ita pertormance of this Agreement.

(b) Affirmative Covenants. Buyer shall do the

following':

(1) Compliance with Low.. Comply with all

rule. and requlations of the FCC, and all other laws,

rules and regulations to which Buyer is sUbject; and

(2) Notification. Promptly notify seller in

writing ot any developments Which would materially

affect Buyer's ability to perform under this Agree

ment or to consummate the transactions contemplated

thereby.

(3) ConsuMmAtign. On the Closing Date, make

all the deliverl•••pecifi.d in Section 9.3 to Seller
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to eft.ct a purchase of the Assets as provided in

section 2 of this Aqr.e.ent.

6.2 Post-Closing CovenAntl. After the Closing, Buyer

will toka suoh actions, and execute and deliver to Seller such

other transter documents aI, in the reasonable opinion of

counsel tor Seller, may be nec•••ary to ensure, complete and

evidence the full and effective tranlfer of the AS~Qts to Buyer

purauant to this A9r••ment.

SECTION 7

SPECIAL COVENANTS AND AGREEMENTS

7.1 fCC Conllnt. The a.aignment of the FCC Licen••8 as

contemplated by this Agreement i6 subject to the prior consent

and approval of the FCC.

(a) Within fifteen (15) business days atter the

determination of the Fair Market Value, Buyer and Seller shall

tile with the FCC an appropriate application for the fCC

Consent ("Assignment Application"). The parties shall prose

cute the Assiqnment Application with all reasonable diligence

and otherwise usa reasonable efforts to obtain the grant of

auch Assignment Application as expeditiou8ly as practicable.

If any person not a party to this Agreement seeks administra

tive or jUdicial reconsideration or review of the FCC ConsQnt,

Buyer and Seller shall oppose such efforts for reconsideration

or review (but nothing herein shall be construed to limit any

party'S right to terminate this Agreement pursuant to Section

36



10 of this Agr••ment).

(b) The transfer of the Assets h.reunder is express

ly conditioned upon: (1) the qrant ot the FCC Cons.nt without

any con~ition. materially adverse to ~uyer or seller; and (if)

the FCC con••nt becoming a Final Order, provided, however, that

this oondition may be waived by mutual agreement ot Buyer and

Seller.

1.2 Control of the Station. prior to Closing, Buyer

shall not, directly or indirectly, control, supervie8, direct,

or attempt to control, supervise or direct, the operations of

the Station; such operations, including complete control and

supervision of all of the Station's programs, employees, and

policies, shall be the sole responsibility of Seller until the

Closing hereunder.

7.3 Account. Receivable. At the Closing, S.ller shall

a••1gn to Buyer, for purpos.s of collection only, all Accounts

Receivable. Seller shall deliver to Buyer on or as soon as

practicable after the Closing Date a complete and detailed

statement showing the name, amount and age of each Account

Receivable. Buyer shall make reasonable efforts to collect the

Accounts Receivable for a period of three (3) months after the

closinq Date (the "Collection period tf ). If during the Collec

tion Period Buyer receives monies from an account debtor which

i., aftar the CIo.ing, adverti8ing on the Station or otherwise

doing bu.iness with Buyer, and that account debtor is included
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among the Accounts Receivable, Buyer shall credit said Bums to

the oldest outstandinq balance due from the account debtor

except that any monie. 8uyer collects from account debtor. who

are a180 in~ebted to Buyer Day be applied to Buyer's account

where such account debtor ha& a Qgn&~ disputed claim with

respect to Seller's accounts receivable ot which Buyer haa

given Seller prompt written notice. If an account debtor

disputes its obliqAtion tor an Account Receivable, Buyer shall

promptly return all recorda relatinq to such disputed Account

to Seller and Buyer ehall have no further obligation with

respect to the collection thereof. Buyer shall pay all a~ount8

received with respect to any Accounts ReceiVAble to Soller's

account promptly upon receipt trom the account debtor. On or

betore the fifteenth (15th) day atter the end of the collection

Period, Buyer shall furnish Seller with (i) a list of the

amounts collected during the Collection Period with respect to

the Aocounts Receivable, and (ii) a list of all Accounts

Receivable Which-then remain uncollected, together with all

fil•• concerninq the collection or attempts to collect such

Account, Receivable; thereafter Buyer shall have no further

obligation hereunder except that Buyer shall immediately pay

over to Seller any amounts SUbsequently paid to Buyer deter

mined to be a payment of any Buch reassigned Account Reoeiv

able. Buyer shall not be obliqated to use any extraordinary

ettorts to collect any of the Accounts Receivable assigned to
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it tor collection hereunder or to refer any or such Accounts

Receivable to a collection aqency or to an attorney for collec

tion, and Buyer shall not make any such referral or compromise,

nor ••ttle or adjust the amount ot any .uch Account Reoeivable,

except with the approval of Seller. Buyer shall incur no

liability to Seller for any uncolleoted account unless Buyer

.hall have engaged in willful mi.conduct or gross negligence in

the collection at such account. So long as these accounts are

in Buyer's pos••ssion, neither Seller nor its agents shall make

any direct solioitation of them for collection purposes.

7.4 Taxes, Fees and Expen.... All salQs, use, transfer,

purchase, or similar taxes, if any, ari.ing out of the transfer

of the A••ets pursuant to this Agreement, shall be paid by and

shall be the so!. responsibility of Buyer, to the extent that,

when the aggregate of auch taxe. is added to the Purchase

Price, the total doe. not exc••d 75' of the Fair Market Value

of the Station as determined by Section 7.11 hereof; prOVided,

however, that an~ taxe. due shall be a credit toward the

Purchase Price. To the extent the aggregate of such taxes,

wh.n added to the Purchase Price, does exceed 75% of the Fair

Market Value, Seller shall pay and be responsible for such

taxes. All filinq rees required by the FCC shall be shared

equally by Seller and Buyer. Except as otherwise provided in

this Aqreement, each party shall pay its own expenses inourred

in oonnection with the authorization, preparation, execution
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And performance of thi6 Agreement, including all rees and

expenses of counsel, appraisers, accountants, agents and other

representatives.

7.5 Brokers. Buyer and Seller each represent and warrant

that neither it nor any person or entity acting on its behalf

has incurred any liability for any finders' or brokers' fees or

commission. in connection with the transaction contemplated by

this Agr.ement.

7.6 Noncompetition Agreement•.

ea> Seller covenant. and agree. that tor a period of

three (3) years after the Closing Date, neither i~ nor any

person, firm or corporation directly or indirectly controlling,

controlled by or under common control with it, nor any of its

officer., directors or shareholders ("Affiliates") will,

without prior written consent of Buyer, directly or indirectly,

own or manage any FK radio station licensed in Weber, Davis,

Salt Lake or Utah Countiell in the state of utah ("Covenant

Area") nor shall _Seller or its Affiliates provide programming

services in the Covenant Area with programming formats known as

ItAlterna.tive Modern Rock," "Hard Rock" or "AdUlt Hit Radio."

NotWithstanding the foregoing, this Agreement shall not prohi

bit (i) the continuation of the time brokerage agreement

between Ch••tnut II, Inc., and radio station KZHT, Provo, utah,

or the ownership or operation of such station, (il) the owner

ship, control or participation in any radio programming
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